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Ke ith La yton, S ta ff Attorne y
Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Stree t
P hoe nix, AZ 85007

NW

Re : Perkins Mountain Water Company and Perkins Mountain Utility Company
Docket Nos. W-20380A-05-0490 and SW-20379A005-0489
Supplemental Response to Staff' s Second Set of Data Requests Dated 2/8/08

De a r Ms . Chukwu a nd Mr. La yton:

Pe rkins  Mounta in Wate r Company and Pe rldns  Mounta in Utility Company he reby submit
the  a ttached response  to BNC 2.6 and the  comple ted response  to BNC 2.8 of S ta ffs  Second Se t
of Da ta  Reques ts  da ted February 8, 2008. Electronic ve rs ions  of these  re sponses  a re  a lso be ing
sent to you via  e -mail. If you have  any questions , please  do not hes ita te  to contact me .

S ince re ly,

S ne ll & Wilme r

Bra dle y S . Ca rroll
BS C:jyb
Enclosure

Docke t Control (Origina l plus  15 copie s )
Robin Mitche ll, Es q. (Via  e -ma il only)
Miche le  Finica l (Via  e -ma il only)

cc:

85812433
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RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY

TO ARIZONA CORPORATION COMMISSION
STAFF'S SECOND SET OF DATA REQUESTS

DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489
February 8, 2008

BNC 2.6 Please provide a detailed explanation of the relationship between
Utilities, Inc., Perkins Mountain Water Company, Perkins Mountain
Utility Company, Hydro Star, LLC, Nuon NV, and AIG Highstar
Capital, L.P., American International Group, Inc.

Response: On Nove mbe r 29, 2007, Utilitie s , Inc., a n Illinois  corpora tion, purcha s e d
100% of the  capita l s tock of Perkins  Mounta in Water Company and Perkins
Mounta in Utility Company, both of which a re  Nevada  corpora tions . Utilitie s ,
Inc. is  a  wholly owne d s ubs idia ry of Hydro S ta r Holdings  Corpora tion, a
De laware  corpora tion, which in turn is  a  wholly owned subs idia ry of Hydro
Sta r LLC, a  Delaware  limited liability company.

Hydro Star LLC purchased 100% of the  capita l s tock of Hydro Star Holdings
Corpora tion on April 19, 2006. P rior to tha t time , Hydro S ta r Holdings
Corpora tion was known as Nuon Global Solutions USA Inc., a  wholly owned
s ubs idia ry of Nuon Globa l S olutions  US A B.V., a  Dutch priva te  limite d
liability company. Nuon Globa l Solutions  USA B.V. is  an indirect subs idia ry
ofNuon NV, a lso a  Dutch company

Hydro Star, LLC is owned by a combination of the following:

1) AIG Highs ta r Ca pita l II, L.P ., AIG Highs ta r Ca pita l II Ove rs e a s
Inves tors  Fund, L.P ., and AIG Highs ta r Capita l II P rism Fund, L.P .,
De la wa re  limite d pa rtne rs hips  owne d by a  dive rs ifie d group of
a ccre dite d inve s tors , a nd for which AIG Highs ta r GP  II,L.P ., is  the
ge ne ra l pa rtne r of e a ch. AIG Highs ta r GP  II, L.P . is  a  De la wa re
limite d  p a rtn e rs h ip  a n d  a n ind ire c t s ubs id ia ry o f Ame rica n
Inte rna tiona l Group, Inc., a  publicly tra de d De la wa re  corpora tion
("AIG"), a nd

2) American Genera l Life  Insurance  Company, a  Delaware  corpora tion
which is  an indirect subsidia ry of AIG. .

AIG Investments, an indirect subsidiary of AIG, sponsors the  funds described
in (1) above , but does  not own a  controlling equity inte re s t in any of them,
nor does  it own a  controlling equity inte re s t in Hydro S ta r, LLC, Hydro S ta r
Holding Corpora tion, or Utilitie s , Inc.

\.

Prepared by: Micha e l T; Dryja nski
Manager, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.8 According to Utilities, Inc.'s Press Release dated March 21, 2007, and
July 12, 2007 which announces the appointments of Mr. John Stover
as Corporate Secretary and Vice President and Mr. Steve Lubertozzi
and Mr. John Hoy as Chief Financial Officer and Chief Regulatory
Officer, respectively; Utilities, Inc., is "a portfolio company of AIG
Highstar Capital." Staf fs understanding is that  AIG Highstar
Capital is an equity buyer or investor. Please provide the following
information: (a) What is the expected term of ownership for Utilities,
Inc.,  Perkins Mountain W ater Company, and Perkins Mountain
Utility Company? (b) How long was Utilities, Inc. owned by its prior
owner? (c) How long has Utilities, Inc. been a portfolio company of
AIG Highstar Capital? (D) Does Utilities, Inc. anticipate acquiring
any other utilities in Arizona? (e) Does Mr. Jim Rhodes, and/or family
members, have a direct or beneficial equity, partnership, membership
or other ownership interest in AIG Highstar Capital, L.P., American
International Group, Ire. and/or any of their respective affiliates? (f)
Has AIG Highstar Capital, L.P., American International Group, Inc.
and/or any of  their respective af f il iates been sanctioned by the
Security and Exchange Commission? Please explain.

Response: (a ) The  owne rs hip s tructure  of Utilitie s , Inc. is  e xpla ine d in de ta il in the
re s pons e  to  BNC 2.6 . Utilitie s , Inc. doe s  not know nor is  privy to  the
long-te rm inve s tme nt s tra te gie s  of its  pa re nt compa nie s  a nd ca nnot,
the re fore , spe cula te  on the  e xpe cte d te rm of owne rship of Utilitie s , Inc. It
should be  note d tha t Utilitie s , Inc. ha s  be e n in e xis te nce  s ince  1965 a nd
curre n tly ope ra te s  in  17  s ta te s  a nd  ha s  a pproxima te ly 90  ope ra ting
companie s  providing wa te r and/or sewer se rvice . With re spect to Utilitie s ,
Inc . 's  te rm o f owne rs h ip  o f P e rkins  Moun ta in  Wa te r Compa ny a nd
P e rkins  Mounta in Utility Compa ny, Utilitie s , Inc. a cquire d the  s tock of
th e s e  e n titie s  with  th e  e xp e c ta tio n  th a t th is  wo u ld  b e  a  lo n g -te rm
inve s tme nt of Utilitie s , Inc.

1

(b) From 3/18/02 until 4/19/06.

(c) S ince  April 19, 2006.

(d) Utilitie s , Inc. ha s  no pla ns  a t this  time  to a cquire  a ny othe r utilitie s  in
Arizo n a ,  a lth o u g h  it wo u ld  n o t d is co u n t th a t p o s s ib ility s h o u ld
appropria te  opportunity a rise  in the  future .

a n
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(e ) Utilitie s , Inc. ha s  ma de  inquiry of Mr. Rhode s  a nd  we  ha ve  be e n
a dvise d tha t to the  be s t of his  knowle dge  a nd be lie f, ne ithe r Mr. Rhode s
n o r a n y o f h is  fa mily me mb e rs  h a ve  a  d ire c t o r b e n e fic ia l e q u ity,
pa rtne rs hip, me mbe rs hip or othe r owne rs hip inte re s t in  AIG Highs ta r
Ca pita l, L.P ., Ame rica n  In te rna tiona l Group, Inc. a nd/or a ny of the ir
re spective  a ffilia te s .

(f) Utilitie s , Inc. is  owne d by priva te  e quity funds  a nd doe s  not ha ve
a cce s s  nor is  it privy to, informa tion re la ting to this  que s tion othe r tha n
informa tion ge ne ra lly a va ila ble  to the  public. Utilitie s , Inc. ca n, howe ve r
s ta te  tha t it ha s  not been directly or indirectly involved in any SEC actions
or been the  subj e t of SEC sanctions .

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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